Protokoll fort vid &rsstimma i Active Biotech
AB (publ), org nr’ '556223- 9227, torsdagen
den 15 juni 2017 kl. 17.00 p& Elite Hotel
IdeoniLund.

Minutes kept at the annual general meeting of
Active Biotech AB (publ), Reg. No. 556223-
9227, on Thursday 15 June 2017 at 5 p.m. at
FElite Hotel Ideon in Lund, Sweden.

§1
P4 uppdrag av styrelsen 6ppnades stimman av advokaten Erik Sjéman.

As directed by the board, the meeting was opened by attorney-at-law Erik Sjoman.

§2

Beslots att utse Erik Sjoman till ordférande vid stimman, Ordf01 anden meddelade att Astrid
Karlsson utsetts att fora protokollet. R

A
3

Stdémman beslot att dven andra #n aktiedigare, ombud fér och bmaden tlll aktleagare skulle fa
nérvara vid stimman, o

1t was resolved to appoint Erik Sjoman as chairman of the meetmg T he chairman announced
the appointment of Astrid Karlsson as keeper of the minutes.

It was resolved that other persons than shareholders, representatives and advisors to
shareholders would be allowed to be present at the meeting.

§3
Bifogad forteckning, Bilaga 1, godkéndes att gélla sdsom r6stlingd vid stimman.

The attached list, Appendix 1, was approved as the voting list for the meeting.

RN
o

Beslots att protokollet skulle justeras, forutom av ordféranden;: av Dan Hakan Johansson och
Ronni Sand. AR

It was resolved to appoint Dan-Hdkan Johansson and Ronni Sand to verify the minutes, jointly
with the chairman. :

§5

Beslots att godkédnna den i kallelsen intagna dagordningen att gélla sdsom dagordning for
stimman,

It was resolved to approve the agenda, included in the notice of the annual general meeting, as
the agenda for the meeting.

§6

Konstaterades att stdimman var i behorig ordning sammankallad.




It was established that the meeting had been duly convened.

§7

Framlades &rsredovisningen och revisionsberittelsen samt koncernredovisningen och
koncernrevisionsberittelsen for rdkenskapsaret 2016.

The annual report and the auditor’s report as well as the consdlidatéd financial statements
and the auditor’s report for the group for the financial year 2016 were presented.

§8

Redogjorde verkstillande direktoren Tomas Leanderson for bolagets verksamhet under det
gangna ret.

President Tomas Leanderson presented a review of the company’s business operations for the
previous year.

§9

Faststilldes resultatrikningen och balansrdkningen samt koncernresultatrikningen och
koncernbalansrikningen i framlagt skick.

It was resolved to adopt the income statement and the balance sheet as well as the
consolidated income statement and the consolidated balance sheet as presented

§10

Beslots i enlighet med styrelsens forslag att ingen utdelmng skulle ldmnas samt att bolagets
ansamlade forlust skulle balanseras i ny ridkning.

In accordance with the board’s proposal, it was resolved that no a’zvzdend be paid and that the
company’s accumulated loss be carried forward,

§ 11

Beviljades styrelsens ledamdter och verkstillande direktoren ansvarsfrihet for den tid
arsredovisningen omfattade. I beslutet deltog ej verkstillande direktdr eller styrelseledaméter

upptagna i rostldngden.

It was resolved to discharge the members of the board and the president firom liability for the
period encompassed by the annual report. The managing director and the board members
recorded in the voting list did not participate in the resolution. :

§12

Beslots att antalet styrelseledaméter for tiden intill slutet av nésta &rsstimma ska vara fyra
samt att inga suppleanter ska utses. Beslots vidare att bolaget ska ha en revisor utan

suppleanter.

It was resolved that the number of members of the board for the period up until the end of the
next annual general meeting shall be four, with no deputies. It was further resolved that the
company shall have one auditor, with no deputies.
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§13

Beslots att arvode till styrelseledaméterna ofSrédndrat ska utgd med 250.000 kronor till
styrelsens ordférande och 125.000 kronor vardera till Svriga i bolaget ej anstéllda ledaméter.
Beslots vidare att arvode till styrelseledamot efter 6verenskommelse med Active Biotech far
faktureras genom bolag, varvid det fakturerade arvodet ska justeras sd att kostnadsneutralitet
for Active Biotech &stadkoms.

Beslots att arvode till revisorn ska utgé enligt godkénd rdkning inom ramen for offert.

It was resolved that fees to be paid to the board members shall, unchanged, amount to SEK
250,000 to the chairman of the board and SEK 125,000 to each of the other board members
who are not employees of the company. It was further resolved. that the fee payable to a
member of the board may, if agreed with Active Biotech, be invoiced through a company,
whereby the invoiced fee shall be adjusted in order to obtain cost neutrality for Active Biotech.

It was resolved that the fees payable to the auditor shall be in accordance with approved
invoices within the scope of the tender. Lo

§ 14

Beslots att omvilja styrelseledamodterna Mats Arnh6g, Magnhild Sandberg-Wollheim, Peter
Sjostrand och Peter Thelin for tiden intill slutet av nésta arsstimma. Beslts att omvilja Mats
Arnhog till styrelsens ordforande.

Beslots vidare att omvilja KPMG AB till bolagets revisor for tiden intill slutet av nista
arsstdmma.,

It was resolved to re-elect the board members Mats Arnhdg, Magnhild Sandberg-Wollheim,
Peter Sjostrand and Peter Thelin for the period up until the end:of the next annual general
meeting. It was resolved to re-elect Mats Arnhdg as chairman of the boa} d,

It was further resolved to re-elect KPMG AB as auditor of the company for the period up until
the end of the next annual general meeting.

§ 15

Beslots att bolagets valberedning ska utses i enlighet med f6ljande. Det uppdrogs at styrelsens
ordférande att, baserat pa 4gandet i slutet av september ménad 2017, sammankalla en
valberedning bestiende av styrelsens ordforande samt en representant for var och en av de tre
storsta aktiedigarna i bolaget. Valberedningen ska kvarstd till dess niista valberedning har
utsetts. For det fall en ledamot av valberedningen inte ldngre representerar nagon av de tre
storsta aktiefigarna i bolaget far valberedningen entlediga ledamoten. For det fall en ledamot av
valberedningen avgar eller entledigas far valberedningen utse en annan representant for de
storre aktiedgarna att ersdtta siddan ledamot. Valberedningen ska utféra vad som Aligger
valberedningen enligt bolagsstyrningskoden. : :
. e S e v

It was resolved that the company’s election committee shall be appointed in accordance with
the following. It was assigned to the chairman of the board to.convene an election committee,
based on the ownership structure at the end of September 2017, comprising the chairman of
the board and one representative of each of the three largest shareholders of the company. The
election committee shall remain in place until the following election committee has been




appointed. If a member of the election committee no longer represents one of the three largest
shareholders of the company, the election committee is entitled to dismiss the member. In the
event that a member of the election committee resigns or is dismissed, the election committee
may appoint another representative of the major shareholders to replace such a member. The
election committee shall perform its duties in accordance with the: stipulations for election
committees stated in the Swedish Code of Corporate Governance.

§ 16
Framlades revisorsyttrande enligt 8 kap 54 § aktiebolagslagen:; Bés'l(‘its om riktlinjer for
ersittning  till ledande befattningshavare i enlighet med styrelsens forslag i

forvaltningsberittelsen,

The auditor’s statement pursuant to Chapter 8 Section 54 of the Swedish Companies Act was
presented. It was resolved to adopt the guidelines for remuneration to senior executives in
accordance with the proposal of the board in the director’s report.

§17
Framlades styrelsens forslag till beslut om em1ssmnsbemynd1gande Bilaga 2.

Beslots i enlighet med styrelsens forslag. Antecknades att beslutétzbltraddes av samtllga vid
stimman foretrddda aktiedgare utom Sveriges Aktiesparares lesf“oxbund :

The board’s proposal regarding a share issue authorization was presented Aggendzx 2,

It was resolved in accordance with the proposal of the board. It was noted that the resolution
was supported by all shareholders represented at the meeting except Sveriges Aktiesparares
Riksforbund,

§18
Framlades styrelsens forslag till éndring av bolagsordningen, Bilaga 3.
Beslots enhilligt i enlighet med styrelsens forslag.
The board’s proposal regarding amending the artzcles of assoczatzon was presented,
Appendix 3. N |
It was unanimously resolved in accordance with the proposa] 0]’”e ;h;vbgc‘I:d
§19 |
Framlades styrelsens forslag till minskning av aktiekapitalet oci1 ;es:e.rv‘fonden, Bilaga 4.

Beslots enhilligt i enlighet med styrelsens forslag.

The board’s proposal regarding reduction of the share capital and statutory reserve was
presented, Appendix 4.

It was unanimously resolved in accordance with the proposal of the board.




§20
Ordforanden forklarade stimman avslutad.

The chairman closed the meeting.

Vid protokollet: Justeras:
Minutes recorded by: Approved by: )
Astrid Karlsson Erik Sjoman

_RonntSand
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Dan-H#ka




Bilaga 2

utges och/eller kan tillkomma genom konvertering av konvertibler utgivna med stsd av
bemyndigandet.

The purpose of the authorization is f, enable the Simancing, commercialization qng
development of the Company s projects and 1o Dprovide Sexibiliry in, commercial negotiations




Bilaga 3

Styrelsens forslag till beslut om dndring av bolagsordningen .
The Board of Director’s proposal regarding amendment of the articles of association

Active Biotech AB (publ)
556223-9227

BOLAGSORDNING

§ 1.

Firmanamn

Bolagets firma #r Active Biotech AB (publ).

§ 2.
Styrelsens séte
Styrelsen skall ha sitt séte i Lunds kommun.

§ 3.

Verksamhet

Bolaget skall, direkt eller genom dotterbolag, bedriva forskning, utveckling, produktion,
marknadsfdring och forsiljning av medicinska, kemiska och biotekniska produkter, utfora
koncernadministrativa tjénster, dga och forvalta fastigheter samt bedriva annan ddrmed
forenlig verksamhet.

§ 4.
Aktiekapital

Aktiekapitalet skall utgdra ligst 500.000 kronor och hogst 2.00‘0‘.'00‘()( Kronor.

§ 5.
Antal aktier.

Bolaget skall ha ldgst 40.000.000 aktier och hogst 160.000.000 aktier.

§ 6.
Styrelsen

Styrelsen skall bestd av 3 — 9 ledaméter med hogst 9 suppleanter. |

Revisorer

Bolaget skall ha 1 — 2 revisorer med hogst 2 suppleanter.

§7.

Kallelse NRRON

Kallelse till bolagsstimma ska ske genom annonsering i Post- och Inrikes Tidningar samt pa
bolagets webbplats. Att kallelse har skett ska annonseras i Svenska Dagbladet.




§ 8.
Bolagsstimma

Arsstimma halles arligen inom sex (6) manader efter rikenskapsérets utgang.
P4 arsstimma skall foljande drenden forekomma:

Stimmans Sppnande;

Val av ordférande vid stimman;

Upprittande och godkédnnande av rostlingd;

Godkénnande av dagordning for stimman;

Val av en eller tva justeringsmiéin,;

Prévning av om stimman blivit behSrigen sammankallad;

Framléiggande av arsredovisningen och revisionsberdttelsen samt, i forekommande

fall, koncernredovisningen och koncernrevisionsberittelsen;

8. Beslut

a)  om faststillelse av resultatrikningen och balansrdkningen samt, i
forekommande fall, koncernresultatrikningen och koncernbalansrikningen,

b)  om dispositioner betriffande bolagets vinst eller forlust enligt den faststillda

Al

balansrikningen,
c)  om ansvarsfrihet 4t styrelseledaméter och verkstillande direktor;
9. Faststillande av antalet styrelseledaméter och styrelsesuppleanter samt, i
forekommande fall, antalet revisorer och revisorssuppleanter; -
10. Faststillande av arvoden &t styrelsen och revisorerna;
11. Val av styrelse och styrelsesuppleanter samt, i forekommande fall, revisorer och
revisorssuppleanter; CVE
12. Annat #rende som ankommer pa stimman enligt aktiebolagslagen eller
bolagsordningen.
§9.
Rikenskapsér
Bolagets riikenskapsar skall vara kalenderér.
§ 10.

Avstimningsforbehall

Bolagets aktier skall vara registrerade i ett avstimningsregister enligt lagen (1998:1479) om
kontoforing av finansiella instrument. SR
i --k U
§ 11.
Féranmilan till bolagsstimma

For att f2 deltaga i bolagsstimman skall aktiedgare anmiila sig hos bolaget senast den dag, som
anges i kallelsen till stimman, fore kI 16.00. Denna dag fér inte vara sondag, annan allmén
helgdag, 16rdag, midsommarafton, julafton eller nyérsafton och inte infalla tidigare &n femte
vardagen fore stimman. Bitréde 4t aktiedgare fir medforas vid bolagsstimma endast om
aktieigaren anmélt antalet bitriiden (hogst tvd) pd det sétt som anges ovan.




Bilaga 4

Styrelsens férslag till minskning av aktiekapitalet och reservfonden
The Board of Director’s proposal regarding reduction of the share capital and statutory
reserve

Styrelsen foreslar att bolagsstimman beslutar att minska bolagets aktiekapital och reservfond
enligt nedan.

The Board of Directors proposes that the shareholders’ meeting resolves on a reduction of the
Company’s share capital and statutory reserve in accordance with.the following.

(i) Aktiekapitalet ska minskas med 364.464.039,369043 kronor for avsittning till fritt eget
kapital. Minskningen ska genomforas utan indragning av aktier. =

(i) The share capital shall be reduced by SEK 364,464,039. 369043 Jfor allocation to
unrestricted shareholders’ equity. The reduction shall be made without cancellation of shares.

(ii) Reservfonden, som per den 31 december 2016 uppgick till 118.870.784,25 kronor, ska
minskas med samma belopp, 118.870.784,25 kronor, for avséttning till fritt eget kapital.

(i) The statutory reserve, which amounted to SEK 118,870,784.25 as of 31 December 2016,
shall be reduced by the same amount, SEK 118,870,784.25, for allocation to unrestricted

shareholders’ equity.

Efter minskningarna enligt ovan kommer aktiekapitalet att uppga till 500.000 kronor, fordelat
pé 96.824.320 aktier, och reservfonden kommer att uppga till noll kronor. Aktiens kvotvirde
kommer att uppgé till cirka 0,005 kronor.

Following the reductions as set forth above, the share capital will amount to SEK 500,000,
divided into 96,824,320 shares, and the statutory reserve will amount to SEK zero. The share’s
quota value will amount to approximately SEK 0.005. R

Det antecknades att Bolagsverkets eller, i tvistiga fall, allmén domstols tillstdnd erfordras for
verkstillighet av minskningen. Det antecknades vidare att beslut i enlighet med styrelsens
forslag kriver dndring av bolagets bolagsordning.

It was noted that permission from the Swedish Companies Reglstratzon Oﬂ ce or, if disputed,
from public court is required to effect the reduction. It was further noted that a resolution in
accordance with the board’s proposal requires amendment of the company’s articles of
association. ‘ ‘

Verkstillande direktéren bemyndigas att vidta de mindre justeringar i detta beslut som kan visa
sig nddvindiga i samband med registreringen ddrav.

The managing directors is authorized to make such minor adjustments of this resolution that
may be necessary in connection with the registration thereof.




